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Poison Pill 
Tactic utilized by companies to prevent or discourage hostile takeovers. 

Types: 

1. "Flip-in" /
Permits shareholders, except acquirer, to purchase additional shares at discount. It provides 
investors with instantaneous profits & dilutes shares held by the acquirer. 

2. "Flip-over,, I 
Enables stockholders to purchase the acquirer's shares after merger @ discount. For example, 
shareholder has right to buy stock of acquirer in subsequent merger@ two-for-one rate. 
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Rejected MAC/ MAE motions to cancel a merger 
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1. Tyson Foods Inc. acquisition of Iowa Beef Producers Inc. (also known as Tyson Fresh Meats Inc.)



Hexion Specialty Chemicals (owned by Apollo Management Group) acquisition of Huntsman Inc.

:r '1 2.o 0'1 Ar" u� M�.,A.s �-�i- 3rc '-'f c..o .... � s-f<LJ. -+fa. 1,11,( crJa.>-

f{ t,.:l.; o,., \."V,'t� 1/'f �-l:�i...,.ifl<\ -, t;fllLy ry� f', Fcc..vor-- � �

ct" �'2.) c (..._.,,.,� �f (,·ut.bi l,·ly

of i& w�o/ y -owict J �b $,I J.J�
l¼AC ( �-c-f�,...,-� / qdverf� '





M .... \f'C I C .. +� ,f 4.;,,, ,,,,,�,,f t;. ,...,, , 
�S.,.�t!.,._�,-._,,, IIB.s <"41J�

.,� • ..._,. r' ""' ,·.,, c.". , ,
- T>,.vesf fl 3 b/7 � for 4 f..1 i.., �1i�fl'f (>re-7 

111tte_ d � 

r ./:1 
� l.,t f Iron ?:eJ· 

- A c 1 u.. l s r f; Vl<. <1T To 
I 

g /� For TT 3 2 ,. a> � / 

_ E_ x_c/2#0,_"'J e__ b oJ., '-v ,- f4" f...u V'l. llA..e_ dt :fl an "'1
Fo

,.... 
e_ 1-·+y c.olltf4"-t I ( of' �7-.J ._.. .d.-....,e) 

A Ii�, '1A tt "1'1< ? 
- Lt11A1•Jq'h·o-., 

Nt.c.,I ./-o � • .,.,.,-,� ,1.t. +..., ,lltr•4. /.,•v.1 ! 



Exhibit 7 
Exhibit 7 Liquidation Analysis($ millions) 

Gross proceeds from disposition of operating assets a 
Chapter 7 costs 

Transaction costsb

Case related administrative expensesc

Total Chapter 7 costs 

Net proceeds from disposition of operating assets 
Less Panini debt 

Net proceeds available for other creditors 

Net proceeds available for other creditors from sale of Toy Biz shares d 
Total net proceeds available for other creditors 

Secured claimse

Percent recovery against secured claims (mainly debt) 

Proceeds available for other claims --, vi. 0,.. e � v�, · / <\ !:,f e__
be ff er) 

( �'Jo, �u"j"-"-<?.'l.f-;,,, f/.,..., if
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Other administrative claimsf,g 

$447.0 

436.5 
192.1 

244.4 

124.7 

(535.4) 
3 6 '· 1 - 68.9%
----

535-i
0.0% 

94.1 
0%, Percent recovery against other administrative claims 

Unsecured deficiency claims 
- fe..Vl.Y'�l.flt..... 166.3 

0% Percent recovery against unsecured deficiency claims 

Proceeds available for common equity shareholders 
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Make-up Ouiz #7 (Week #7) for FIN 5372 

Question #1 (0.5 pts) (I !.O"!!Y.QHeslio11 # I rt/(l/es to//,( I 113S ,11.re to be di..,'ltssed in das.,� Re.,tr11dmi11.._� al Mame/ Enk1tain111e11I Gnmp; please targt'I ,, response '!/aho11I 100 wordJ) ✓ / Why did l'vlarvcl file for Chapter 11? Were the problems caused by bad luck, bad strategy, or bad execution? r., &1$i .,,_c O tN\O J-.1 Yl...11" r.-.. c...-{ ..,._ f" i � 
J- . ) V ::.. f�f..-.HtV� �l,q-ch-"\ tf J�( c"'"'S� �7 ('�rc-i. J Y"'"'-f

Question #2 (1 pts) - pv-• $t!.Y ..,..._h,..-. ,f NOL � l •wtr,\(ris.rqy_Qfftslio11 #2 relates lo the 1-IBS rase to he dis,7·11ss·d i11 daH, Restmrt11rin_� 11I i\:ta,vel E11tertai111nent C:ro,rp; ple11se ta13et a 1rspo11s,• ef 11bo11t 150 Jll(Jr(/.1) Please evaluate the proposed restructuring plan. \Xlill it solve the problems that caused Marvel to file for chapter 11? As Carl Icahn, the largest unsecured debt holder, would you vote for the proposed rcstru:ui::�n?/:t::): Wh)·i� c..---v.--�r n?}:,((_�f of M�rv�I - C '\,.' u � �5"" ..... + -1-,. V d1"'«!- t ·, ..., f � v<J y- _;f +"'-I f r ( .:{ "'Question #3 (0.5 pts) -
(f �·s.l'r!Y Q11estio11 # 3 rd{l/es to lht1 [ I BJ ,�rse to he disa,ssed in class, Reslr11d111i1{g al Man•el Ente1tain111e11I Gnmp; please lllr:gt'I a r,:sponse '!J'aho11I 100 11Jords) Why did the price of Marvcl's zcro-cou on bonds drop on Tuesday, November 12, 1996? Why did portfolio managers at 1 :idclity and Putnam sc their bonds on Friday, November 8, t 956? Will it be difficult for I\farvcl or other companies in the :\facAndrcws and rorbes holding c91npany to issue debt in the future? _ ? nU-. � hi r l.,..t--d.. I:?( c ,f Y-""-- b Yf ,-r j,."' "'IC:. y�r-+1 

- P�+ O-\A� � t;·Je..-\1 7 ,,,1J.. � �+-tp I Question#4(tpts) - No �-·d--r�i-f)A.U Y\.l'1,q/..,v� 1·-11��� fo..M,vtL./5 kThe most common Material Adverse Effect (l'v.IAE) clause carve out in private target acquisitions -according to the ABA D��l Points study - was: 
M "\c A "-d ytyvJ&:,A. Industry conditionsB. War or terrorismC. Change in accounting

.J D. Economic conditions
E. Financial market downturn

Question #5 (0.5 pts) 

f;,�be; a.!d,·-+r 
-h,, h I Yr"O -- I ."1 

-t"-,_ .f'"'\J.,.,.,N...

Anti-sandbagging clause is seller-friendly as it limits buyer's post-closing remedies for a seller's breach of representation, warranty or covenant if buyer had knowledge of such breach prior to closing. 
A. True
B. False

Question #6 (0.5 pts) / The truf deductiblc basket is less common than the first dollar bash.ct in pnvatc target acquisitions.A. True
B. False

x.. 




